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VIA HAND DELIVERY 

Cfaristopfaer Hughey, Esq. 
Acting General Counsel 
Federd Election Commission 
999 E Street, NW 
Washmgton, DC 20463 

Re: Matter Under Review 6455 (Penske Truck Leasing Co., L.P. Political 
Action Committee et aL) 

Dear Mr. Hughey: 

Tfais ofBoe represents Penske Truck Leasuig Co., L.P. C'Penske JV**); its separate 
segregated fiind, Penske Truck Leasing Co., L.P. Politicd Action Committee 
CTenske PACO; Penske PACs Treasurer, Micfaael A. Duff; and Penske JV's 
President and CEO, Brian Hard (collectively refened to as ''Respondents"). On 
tfaeir bdralf, we hereby respond to the compldnt (the "Complaiiit*̂  the Federd 
Election Conunisdon C'FEC** or '̂ CommisdoB") has designated Matter Under 
Review C*MUR") 6455. 

In short, tfae Complaint alleges that Penske PAC made excessive 2010 primary and 
generd election contribution to tfae campdgn of James Gerlacfa by virtue of 
contributions made by Generd Electric Company PAC C*GE?AC ,̂ tiie separate 
segregated fund of tfae Generd Electric Company C*GE"), subsequent to tfae 
Commisdon's detennination tfaat Penske PAC and GEPAC were no longer 
afGliated. SpeciflcaUy, tiie Complaint objects to FEC Advisoiy Opuiion 2009-18 
(July 29,2009), in wfaicfa tfae Commisdon found Penske PAC and GEPAC to be 
disaffiliated. 

Tfaere is no basis in law or in feet to tfae Compldnt As recognized by tfae 
Commisdon in FEC Advisoiy Opmion 2009-18, Penske PAC and GEPAC are 
disaffiliated as a inatter of Utw, and, tfaus, tfaeu: contributions are not, subsequent to 
tfaeir disaffiliation, aggregated for contribution limit puiposes. Therefore, Pendce 
PAC made no excesdve contributions. Accoidingly, the Conunisdon should find 
no reason to believe Respondents viohded tiie Federd Election Campdgn Act, as 
amended Ctiie Act"), and should dismiss tfae Complaint 
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THE COMPLAINT 

Peter J. Vroom, a disaffected fomier head of tfae Truck Renting and Leasing 
Assodation CTRALA") and serid litigant against TRALA, Penske JV, Brian Hard, 
GE, and others, filed the Complaint on Februaiy 11,2011. Tfae Complaint 
specifically dleges that Penske PAC made an excessive contribution by viituo of 
the contributions abo mode by GEPAC subsequent to the disaffiliation of tfae two 
PACs. 

Tfae Complaint essentidly attempts to reopen tfarougfa the enforcement process tfae 
unanimous advisory opinion issued by tfae Commisdon in 2009 in wfaicfa tfae 
Commisdon found Penske PAC and GEPAC to be disaffiliated. In doing so, tfae 
Complaint focuses almost exdudvely on tfae fector of tfae revolving credit 
arrangement between GE and Pendn JV and ignores dl otfaer fectors wdg^ by 
the Commisdon in determining that the two PACs could disaffiliate. Tfae 
Commission, in its deliberatlQns on Advisoiy Opinion 2009-18, afaeady faas 
Ifaorouĝ y examined tins issue and deteimined tfaat tfae ovendl disaffiliated 
relationsfaip was not negatively impacted by the existence of tiie dgnificant, but 
renegotiated and ciroumscrihol, revolving credit ammgementi 

DISCUSSION 

Penske PAC did not viobue the Act by virtue of an excessive contribution to the 
Gerlacfa campdgn. Penske PAC and GEPAC aie not affiliated and tfaus tfaeir post-
disaffiliation contributions may not be aggregated for contribution limit puiposes -
tfae accusations of the complainant notwithstanduig. Indeed, many of tfae 
acciisatmns are simply niaccuratei Moreover, tfae Commissmn made its 
determination based on a full and robust andysis of tfae offiliatum iaane and foond . 
tfae two entities to be disaffiliated based on tfaeir overall rdationdiip. Notfaing found 
in tfae Complaint cfaanges this finduig. 

A. Complamant Is A Serial Litigant Whose Complaints Have No Merit 

To provide context, Peter J. Vroom is a serid litigant wfao faas a record ef 
fiivoloudy using tiie ooutis and regulatoiy agencies to faarass Penske JV, Brian 
Hard, and GE, among others. This is anotiier of those complaints. 

Mr. Vroom worked as President and Chief Executive Officer of TRALA, a non­
profit organization that serves as a voice for nu>re than 400 companies in the tiudc 
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renting and leasing mdustiy, until July 9,2009, wfaen TRALA's 17 member Boaid 
of Directors voted to teimmate fais employment. Mr. Vroom's employment contract 
requires arbitntion of all ckums arising out of fais employment; consequentiy, in 
November 2009 Mr. Vroom eommenced an arbitration proceeding against TRALA 
challenging his temrination. Not satisfied witii tiiat, Mr. Vroom has instituted the 
followmg multiple actions against TRALA and its officers, directors, and members: 

• In October 2009, Mr. Vroom filed a complamt under the Sarbanes-Oxley 
Act of2002 CSOX"), 18 U.S.C. § 1514A, against tiie GE, Brian Haid, 
Tom Thayer (President and CEO of TRALA member Intemationd 
Truck Sdes of Richmond/Idedease of Ricfamond and TRALA's 
Cfaairman at tfae time Vroom's employment was teiminated), and 
Navistar Intemationd Coiporation. Mr. Vroom filed tfais complaint even 
tfaougfa fae was not employed by a company covered by SOX. In Jmie 
2010, Administrative Law Judge Linda S. Cfaapman d̂ smissed tiie 
complaint 

• In 2009, Mr. Vroom filed a state law compldnt in tiie Circuit Court for 
tfae City of Alexandria against Mr. Tfaayen Tom Brown, Doug Ckurk, 
and BIU Ford, all current or fonner officers or directors of TRALA and 
TRALA member Nationd Truck Leasing Association f'NTLS"); and 
TRALA member NTLS. In July 2010, tiie Cucvit Court dismissed tiiis 
case 1)ecause the claims . . . arise in connection with or feU within 
the arbitration clause in PldntifTs Employment Agreement witfa . . . 
TRALA." 
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e In December 2010, Mr. Vroom filed a complaint witfa tfae Intemd 
Revenue Service against TRALA and d>out tfairty individuds wfao were 
dtfaer du:ectors or officers of TRALA, cfaairs of TRALA comnuttees, 
executives witfa TRALA member compames, or TRALA's accountant 
The compldnt puiports to challenge TRALA's tax-exempt stetus. 

• In November 2010, Mr. Vroom filed a compldnt in the US District 
Court for the Eastem District of Virginia agdnst GE, Mr. Hard, and 
TRALA seeking damages for wrongful termination of Mr. Vroom's 
employment, retaliatory conduct m violation of SOX, and breach of Mr. 
Vroom's employment agreement TRALA, GE, and Mr. Hard filed 
motions to disntiss the complamt, and TRALA filed a motion for 
sanctions against Mr. Vroom and fais counsel. Tfae Court granted tfae 
defendants' motions to dismiss Mr. Vroom's complaint, witfaout 
prejudice, and gave Mr. Vroom tfauty days to re-file his complaint if he 
could assert claims for wfaicfa tiiere is.Federd jurisdiction. This 
dismissd took place on Januaiy 28,2011, days before tfais Compldnt 
was filed. Interestingly, tfae Court also fadd TRALA'a motion for 
sanctions in abeyance to see if Mr. Vroom re-filed fais Federal complaint 
Mr. Vroom did not re-file fais Federd complaint 

The following comments of Judge Liam O'Grady dhected at Mr. Vroom's counsel 
Kenneth Martin at the hearing at wfaicfa lie dismissed Mr. Vroom's Federd 
complaint in the Eastem District of Virginia capture Mr. Vroom's desperation in 
filing aU these actions: 

THE COURT: All right, I have heaid eniiughi 

MR. MARTIN: Okay. 

THE COURT: And I am astonidied at wfaat I faave 
faeard. I mean, tiiere isn't a basis supplied for tfais 
chain of cucumstances that you have identified. This 
is one of the most extraordinary cases of taking leaps 
and bounds from A to B to C to D to E without a bit 
of support other tfaan your own coiq'ecture. . . . The 
argument about tUe protected activity, tiie shareholder 
aigumenis, all tfaose arguments are so far out there 
tfaat tfaey deserve abselutdy no, tfaey can't be wdghed 
as anytfauig otfaer tfaan pure conjecture. The case is 
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clearly one wfaicfa is required to be arbitrated against 
TRALA. You got in the middle of arbitration, you 
terminated it because you thougfat it was going to he 
too expensive. You didn't even go tfarough tfae cost 
duuing andysis to determine wfaetfaer tfaeie would be 
cost dialing or not You wouldn't provide tfae 
financid documents necessaiy. 

Instead you went into tiie Circuit Court of Alocandria. 
You faad a full faearing aoid a full recondderation on 
the Dodd-Frank Refoim Protection Act before Judge 
Kemler. In your motion to reconsider you briefed it, 
she considered it She did not find it retroactive. She 
properly ruled on tfaat 
You tfaen bring tfaat back in faere knowing tfaat tiie 
Rookei>-Fddman doctrine reqmres you to apped tfaat 
tfarougfa tfae Vurgiiiia state system if you don't like fhe 
ruling and you believe it's incorrect, and asked instead 
that I consider it Which I am not empowered to do. 

I am going to dismiss the complaint in its entirety. 

. . . All I see rigiht now is a borderline bad feith 
attempt to cure what Mr. Vroom believes to have been 
an employment action whidi was not correct 
And tfae suits with the IRS and the other suits are 
evidence of that 

But be mindfiil that you do in tfae foture is going 
to be a consideration as to whether a motion for 
sanctions is conddered and ordered. 

Now Mr. Vroom faas filed tfais Complaint witfa tfae Commisdon claiming tfaat tfae 
disaffiliation of Pendce PAC from GEPAC was unproper in yteX another attempt to 
soniefaow gain an advantage in fais employment action agauist TRALA. As will be 
shown below, Mr. Vroom's allegations are utterly without merit 
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B. Penske PAC Made No Excessive Contribntion 

Penske PAC made no excesdve comribution to tfae Gerlach campdgn or any other 
campdgn because it is not affiliated with GEPAC. The Cominission found the two 
PACs to be disaffiliated in 2009 wfaen, emong other tilings, GE's ownership in 
Penske JV fell bdow 50%, GE's representation on the govemmg body of Penske JV 
fell to two seats out of five, and the revolving credit agreement between Penske JV 
and GE was renegotiated to (among otiier tfaings) indude covenants nnd restietiDns 
tfaat would be common in a ciedit fiicility between unaffiliuted parties. FEC 
Advisoiy Opmion 2009-18. 

Through tfae 2009 advisoiy opinion process, tfae Commission engaged in a 
wfaolesde evduation of the relationship between Penske JV and GE. It andyzed 
the overall relationship based on all of the affiliation fectora found m 11 C.F.R. 
§§ 100.5(g)(4) and 110.3(a)(3) and found a ku:k of affiliation. Among otiier areas 
of mquky and andysis, the Commisdon took mto eondderation GE's reduced and 
now minority ownersitip stake in Pendre JV and GE's minority position on the joint 
venture's govemmg body, tfae Advisory Committee. The Commisdon andyzed 
Pencke Corp.'s day-to-day control over tfae operations as generd partner of Penske 
JV and noted tfaat Ifae few areas requuing a supeimajorily of the Advisoiy 
Committee did not, per FEC precedent, point towaid continued affiliation -
especially vvbsn. GE had no control over tfae officers and employees of Penske JV. 
The Commission also noted the lack of overlapping decisionmdceis except oas — 
Roger Penske. In addition, tfae Commisdon exanuned tfae revolving line of credit, 
Penske JV's "primaiy source of financmg," and detennmed tibat tfais fector did not 
outweigh tiie many otfaer fectors of non-offiliation, particidarly given the 
renegotiated and ciieumscribed nature ef tiie fedlity nftcr GE fell to a minority 
position in the joint venture. 

This Con̂ laint provides no basis for the Commisdon to revisit its unanimous 
decision m tfaat advisoiy opinion. Instead, tfae Complaint identifies wfaat it believes 
to be pertment fects not considered by tfae Commission. These "fects" were dther a 
mater of piiblic record at the time of the Commission's deliberations or are simply 
mconect The Conunission ui 2009 faad dl of tibe fects necessaiy for a full 
affiliation andysis, including Roger Penske's overlapping directorsliip and the 
substantid size of the revolving credit fedlfty. The Complaint provides no 
information that dianges the fects sitiimitied or andyzed oi the advisoiy opinion 
process, and no fiiets submitted or andyzed have clunged in the interim. 
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As noted above, severd of tfae fectud dlegations in the Compldnt are sunply 
incorrect First, GE did not loan the funds necessary for Penske Corp. and related 
entities to make the additiond owneiship purchase in March 2009 that reduced 
GE's owneisfaip below 50%. Affidavit of Micfaael A. Duff 14 (April 1,2011), 
attached hereto at Appendix A (hereinafter "Duff Aff."). Second, the changes to tfae 
revolving credit agreement between Penske JV and GE are not delayed until 2018. 
Duff Aff. If 6. Findly, Penske JV is not wfaolly dependent upon GE for financing 
and oould obtain financing from sources otfaer tfaan GE. Duff Aff. ^ 5. 

Given the lack of materiality and accuracy m the information put forward in the 
Complaint, the Complaint provides no basis to re-evduate tfae detennination tfaat 
GE and Penske JV became disaffiliated in 2009. As a result, tibe Complaint 
provides no basis for finding that Penske PAC made an excessive contribution in 
2010. 

CONCLUSION 

The Conimission correctiy found Penske PAC and GEPAC disaffiliated in Advisory 
Opuiion 2009-18. Nothing m tfae Complainant's litigation strategy, mucfa less tfae 
Complaint, raises any doubts about tfae soundness of tfais decision. As a result, 
contributions fi:om tfae PACs are not aggregated for contribution limit puiposes, and 
Penske PAC made no excesdve contribution. Accordingly, the Conunission should 
find that there is no reason to believe that Penske PAC or tfae otfaer Respondents 
violated the Act and, tfaus, dismiss tfae Complaint 

Sincerely, 

Carol A. Laham 
D.Mark Renaud 


